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LEASE OF RATILROAD EOUIPMEN” JAN 1 6 1976 -2 i.. PM

. ' - : o : S INTERSTATE COMMERCE COMMlssmﬂ

lTHIS LEASE OF RAITROAD EOUIPMEVT dated as of October: 29, :
1975 between NORTH AMERICAN CAR CORPORATION, a Delaware cognoratlon,'

" (hereinafter called "Lessor") and CiICAGO, MILWAUKEE, ST. PAUL

'PACIFIC RAILROAD COMPANY, a Wisconsin corporation) ‘(herelnaJ.tGE_r, B
"~ - called "Lessee"). Sl e T

W I T NESSET H..

WHEREAS, Lessor desires to lease the railroad equipment (here™-
inafter collectlvely called the "Units" and hereinafter lnd1v1dua11y
called "Unit") described in Schedule A attached hereto to Lessee:
for the rentals and on the terms and condltlons herein. set Forth
a“d B S

-, —

" WHEPEAS, - Leesee desi+es'to lease the Units fxom Lessor for . .
the rentals and on the terms and the cond1tlons nerelnaftee pPro-.
.vided; o A

, ‘}NOW, THEREFORE, in consideration of the premises and of the

. rentals to be paid and the covenants and agreements hereinafter -
nentioned to be kept and perlo*med by Les ee, . the parties hereto.

-agree as.  follows: : . . DR o

'l. ~ NET LEASE.' This. Lease is a net lease and the Lessee
~.shall not be entitled to any abatement of rent, reduction thereof

or set-off against rent, including, but not llmlted to, abatements,
‘reductions or set-offs due or alleged to be due to, or by reason of,
any past, present or future claims of the Lessee against the Lessor ..

" " under this Lease or otherwise; nox, except as otherwise expresslyv

prov1ded herein, shall this Lease terminate, or the resneclee obli-
cations of the Lessor or the Lessee be otherwise affected, by reason
- of any defect in or damage to or lioss of possessicn or lODo of use
of or destruction of all or any of the Units from whatsoever cause,
the prohibition of or other restriction against the Lessee's use

of a2ll or any of the Units, the interference with such use by.any
person or entity, the invalidity or unenforceability ox lack of due
‘authorization of this Lease or lack of right, power or authority of
the Lessoxr to enter into this Lease or by reason of any failure by
the Lessor to perform any cof its obligations ‘herein contained, or .
for any other cause whether similar or dissimilar to the forec01hg

- any present or future law to the contrary notwiths tanding, it keing
the intention of the parties hereto that the rents and other amounts
payable by the Lessee hereunder shall continue to be payable in all
events in the manner andnat the times herein provided unless the
obllgatlons -to pay the same shall be texrminated pursuant to the ey-

- press provisions of this Lease. To the extent permitted by
applicable ‘law, the Leqsoe hereby waives any and all rights which _
it may now have or which at any time hereafter may be conferred upon
it, by statute or otherwise, to terminate, cancel, quit or surrender



" deliver to the Lessor a certificaté of.acceptance (hereinafter mF

* . Schedule B attached hereto, stating that such Unit has been - -f[\j

the lease of any of the Units except in accordance- w1th the ehpress
terms hereof. Each réntal or other payment made by the Lessee
hereunder shall be final and the Lessee -shall not seek to recover all
ox any part of such payment from the Lessor for any reason whatsoever.-

2. . DELIVERY-AND ACCEPTANCE OF UNITS. The Lessor Shall cause F(\
each Unit To be delivared to the Lessee at Butler—Ronnsylieidar TQﬁﬁf
Upon such -delivery, the Lessee will forthwith cause an employee Jmdlxz
of the Lessee to inspect the same, and if such Unit is found to
be acceptable, to accept delivery of such Unit and execute and

called the Certificate of Acceptance)in the form set forth in -

inspected and accepted on behalf of the Lessee on the date of R
such Certificate of Acceptance and is marked in. accordance with = -

- Section 5 hereof, whereupon such Unit shall be deemed to have

been delivered-to and accepted by the Lessee and shall be subject

‘thereafter to all the terms and conditions of this Lease.

: 3. REVTALS., The Lessee agrees to pay to Lessor in cash for
the term of this Lease, a monthly rental per Unlt that shall ba
equal to 1.135217% cf the Eguipment Cost pexr Unit specified in

.Schedule A hereto and that shall be payable in advance on the first

day of each month during the térm of this Lease.. Such. monthly

. ‘rental shall begin to accrue on the date on which each Unit is
. delivered to the Lessee and shall continue until the end of the

. term of the Lease. Prorations shall be made w1th resPect to any

periods, that are less’ than a full nonth

A1l payments shall be made to Lessor at the offlce of - :
Lessor at 222 South Riverside Plaza, Chicago, Illinois 60606 or f(““

- such other place or places as may be desingated in writing by the

.L 550X.

4, TERM OF LEASE. The term of this Lease as to each Unit

-shall commence on the date of delivery to Lessee specified in the :
,Certificate of Acceptance for 'such Unit and, subject to the provi-"

sions of Section 7, 11 and 14 hereof, shall terminate on the day
before the twelfth anniversary of the Average Date of Acceptance
as herelnaftcr defined. : : .

Unless otherwise agreed between Lessor and Lessee, this -
Lease shall not be effective as to any Units not delivered and
accepted on oxr before December 31, 1975 ("Cnt—Off Date").
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. . . For the purposes of this Lease, the "Average Date of
,Acceotance" shall be a date determined as follows: the number of
Units accepted by Lessee on each date of acceptance on or prior

to the Cut-off Date, shall in each case be multiplied by the ,
nuxber of days elapsed from the date of the acceptance of the flrst
Unit accepted to the Cut-off Date; the products so obtained shall -
be added together and divided by the total number of Units accepted
_on or prlor to the Cut-off Date on which any of the Units were . - S
accepted; and the quotient sopobtalned (rounded out to the nearest
- whole number) will be the number of days elapsed subsequent to the
~date of the acceptance of the first Unit to and 1nclud1ng tha date,
‘which is. the Average Date of Acceptance '

Cemmm et e me

5. IDENTIFICATION MARKS. The Lessee will cause the Units to -
"be kept numbered with the identifying numbers set forth in Schedule.-"l
A hereto and will maintain plainly, dlStlnCtly, permanently and -
conspicuously by a plate or stencil on’'each side of Such Units,in lette
not less than one inch in height, the words “Ownershlp Subject to a
Security Agreement filed under the Interstate Commerxce Act, Section .
20C" or other appropriate words. des1gnated by the Lessor, w1th
appropriate changes thereof and additions thereto as from time to

time may be regquired by law or reasonably requested in order to . .
protect the title of the Lessor or any owner of such Unit and the °
rights of the Lessor under this Lease. The Lessee will not place
~any such Unit in operation or exercise any control or dominion over
the same until such words shall have been so marked on both 51des'
thereof and will replace promptly any such words which may be

renoved, defaced or destroyed. The Lessee will not change ox

permit to be changed the identifying number of any Unit except’ in
accordance with a statement of new numbers to be substituted there- -
for, which statement shall previously have been filed with and
aporoved by the Lessor and filed, recorded and deposited by the -
“Lessee in all public offices where such filing, recordation or

deposit shall then be reasonably requlred or reasonably deemed
approprlate by Lessor. :

Except as provided in the 1mmed1ate1y precedlng paragraph, .

the Lessee will not allow the name of any person, association or
- corporation to be placed on any Unit as designation that might ke
interpreted as a claim of ownership, provided, however, that the
Lessee may allow the Units to be lettered with the names or initials
or other insignia customarily used by the Lessee on railroad eguip-
‘ment used by it if of the same or a similar type for convenience

of. 1dent1r1catlon of its right to use the Units as permltted under
this Lease. ‘ : .
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6. TAXES. The rentals and other amounts otherw1 e requlred

S ’to be borne by the Lessee under this Lease are exclusive of. all

"present and future taxes, assessments, fees, duties and charges, -
(hereinafter called "Imposts”), levied and imposed by the United
.stnces, or any state, governmental unit, agency&‘1nstrumentalltjror.
orner tax 1ng jurlsdlctlon- S '

(i) w1th respect to this Lease;

(ii) upon any Unit or Units or’ any 1nterest of
the Lessor, any owner of any Unlts, or the Lessee there1n-

. (iii) upon or on account ‘of the sale, purchase,i
lease, transfer, ownership, possession, use, operation,
maintenance, registration, delivery or return of the
Unit' or Unlts to or by the Lossor or the Lessee, or,"

I
o

(1v) on account of or measured by the earnlngs or - - :
gross receipts arising from the ownershlp, lease, possession .
or use of the Unit or Units, or the value added thereto, ’
other than taxes imposed on or measured by the net income
of the Lessor except any such net income tax which is -in
substitution for, or relieves the Lessee from the payment

-'of, any tax or other charge which the Lessee would other— '
wvise be obligated to beaxr under this Section. . :

"The L.essee shall bear the burden and make tlmely remittances to
appropriate tax collectors of all such Imposts .and file timely, »
with each appropriate taxing jurisdiction, all returns, statements
and reports legally required with respect thereto, and shall bear
the burden of and remit  any interest, fines and penalties exacted .

. because of the Lessee’'s failure to discharge timely the Lessee's
obligations hereunder. In addition, the. lessee -shall indemnify and

- .hold the Lessor harmlesc from - all taxes 1mposed under the laws of

" " the United States or any state, governmental unit, agency, instru-

“mentality or tahlng jurisdiction .-inecurred-by the Lessor by v1rtue
of the Lessee's payment of any such Imoosts, flnes, lnterest
: penaltles or charges. : : : , :

. " The Lessee shall not be reoulred to remit to any. taxing
jurlsdletlon any Impost, when remittance may not legally be with- = -
"held, if and so long as the Lessee shall in good faith, with due -

. dlllgence,.and by appropriate judicial or admlnlstraclve proceedings,
contest the validity, applicability, or ‘amount thereof; provided, '
however, no IWPOSL shall be judicially or admnnlstratlvely contested
without the prior concurrence of the Lessor,‘whlch concurrence shall
not unreasonably be withheld. - : o

The Lessee shall, whenever requestcd by the Lessor, submit
to the Lessor copies of returns, statements, reports, billings, and
remittances, or furnish other evidence satisfactory to the Lessor
of ‘the Lessee's performance of its duties under this Section. The
Lessee shall also furnish, promptly upon request, such data re-
lating to any Unit or Units as the Lessor reasonably may require
to permit the Lessor's compliance with the rcqulrements of any
tQYlng jurlsdlctlon. -



To the extent that the Lessee may be prohibited by law . — °
from performing in its own name the duties imposed on the Lessse
by this Sectioen, the Lessor hereby authorizes the Lessee to act -
in the name and on behalf of the Lessor; provided, however, that tho
‘Lessee shall indemnify and hold the Lessor harmless from and against
any and all claims, costs, expenses, damages, losses and liabilities -
incurred imnm connection therewith as a result of, or incident to any-
- action by the Lessee pursuant to this authorization. In the event
" that, during the term of this Lease, Lessee becomes liable for the
payment of any Impost, pursuant to this Section, such liability .. .
shall continue notwithstanding the termlnatlon of thlS Lease unhll
all such Imoosts are paid by - Lessee.,d. - S -

AN
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, 7. PAYMENT FOR CASUALTY OCCURRENCES.  Whenever any . . .
Unit shall be or become worn out, lost, stolen, destroyed or
‘irreparably damaged, or permanently rendered unfit from any -
-cause whatsoever, or taken or requisitioned by condemnation "
or otherwise (such occurrences being hereinafter called o
"Casualty Occurrences") during the term of this Lease, the L
Lessee shall, within 7 days after it shall haveé been. reason-
ably determined that such Unit has suffered a Casualty
Occurrence, notify the Lessor with respect thereto.  On the’ ,

- rental payment date next succeeding such notice, the Lessee -
'shall pay to the Lessor an amount equal to the accrued o
rental for such Unit to such rental payment date plus a sum
- equal to the Casualty Value of such Unit as of such rental
payment date in accordance with the schedule set out below.
Upon the making of such payment by the Lessee in respect .
of any Unit, the rental for such Unit shall cease to = . . 7~ .°
accrue as of the date of such payment, the term of this R
Lease as to such Unit shall terminate and title to such-

Unit shall remain in the Lessor or any owner of such Unit.

. Whenever any Unit shall suffer.a Casualty Occurrence after
- termination of this Lease and before such Unit shall have - .
"been returned in the manner provided in Section-15 hereof, the

" Lessee shall, promptly after it shall be determined that such .
‘Unit has suffered a Casualty Occurrence, notify the Lessor .
with respect thereto and pay to the Lessor an amount equal to the
the Casualty Value of such Unit as of the rental payment date.
‘next preceding such Casualty Occurrence. - Upon the making of
all such payments required of the Lessee in respect: of any Unlf
title to such Unit shall remaln in the Lessor or any owner . -
of such Unit.

: Tne Casualty Value: of each Unit as of any rental payment ddee-.
for any Unit shall be that percentage of the Equipment. Cost per .
Unit, as is set forth in the following schedule. oppOSLte the rehtaL

payment date with respect to such Unit: . :

|

-5 -
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' CASUALTY VALUE SCHEDULE .

All Rental Payment Dates
"Prior to the Cut-Off Date

.January 1, 1976 through June 1, 1976 .

-July 1, 1976 through December 1 1976

- January 1, 1977 through June 1, 1977
‘July 1, 1977 through December 1, 1977

" January 1, 1978 through June 1, 1978 -

~-July 1, 1978 through December 1, 1978 -
January 1, 1979 through June 1, 1979 .

July 1, 1979 through December 1, 1979

January 1, 1980 through.June 1, 1980

July 1, 1980 through December l 1980

January 1, 1981 through June 1, 1981
July- 1, 1981 through December 1, 1981
January ‘1, 1982 through June 1, 1982

- July 1, 1982 through December 1, 1982

"January 1, 1983 through June 1, 1983

July 1, 1983 through December 1, 1983

January 1, 1684 through June 1,-1984

July 1, 1984 through December l 1984

January 1, 1985 through June-1, 1985

July 1, 1985 through December l, 1985

January 1, 1986 through June 1, 1986
July 1, 1986 through December 1, 1986
January 1, 1987 through June 1, 1987

July 1, 1987 through December l 1987

105.00

©107.00

108.00
109.00
109.00

©109.00 . . ¢
. 7109.00
....102.00
. 102.00
-101.00
99,00 -
91.00

90.00 -
88.00 -

86.00 -

78.00 .

- 76.00

73.00

71.00

69.00
67.00
64.00

- 62.00
53.00
. 57.00 .



Except as hereinabove in this Section provided, the
Lessee shall not be released from its obligations hereunder in -
the event of, and shall bear the risk of, any Casualty Occurrence
to any Unit after delivery to and acceptance thereof by the Lessee
hereunder.

Any damage payments from other parties, any condemnation
payments and any net insurance proceeds in respect of insurance =
carried by or on behalf of the Lessee, received by the Lessor in .. -
respect of Units suffering a Casualty Occurrence shall be deducted

" from the .amounts payakle by the Lessee to the Lessor. in respect
of Casualty Occurrences pursuant to this Section. ' The excess of
such condemnation payments, damage payments and net - -insurance proceeds,
if any, after deduction of ‘payments reeeived from the Lessee in-
- respect of.Casualty Occurrences shall belong to the Lessor

8. INSURANCE. . The Lessee W1ll at all tlmes whrle thls'
Lease is in effect, at its own expense, cause to be carried '
" and malntalned, w1th a reputable insurer or insurers, property
insurance in respect of the Units at the time subiect hereto,
and publlc liability insurance, in amounts and against risks-
customarily insured against by railroad companies in respect
of similar equipment owned or operated by them. Lessee will
deliver certificates with respect to any insurance effected
or in force in accordance with the provisions of this. paragraph
and will cause such certificates to be endorsed so as to obllgate_
- the insurers thereunder to notify Lessor at least 30 days in
advance of any pending cancellation or material modification.
-All insurance proceeds received by the Lessor in respect of any
Unit not suffering a Casualty Occurrence shall be paid to the
Lessee upon proof satisfactory to the Lessor that any damage-
to such Unit in respect of which such proceeds were pald has
been fully repaired. .

-

: 9. REPORTS "On or before March 3lst in each year, commepc;no
' with the year 1977, the Lessee will furnish to t?e iesigréo;neguc )
"nunber of counterparts or copies as may reasonably 3 teg aSLOf e
certificate of a responsible officer of the Lesseg, Cil Cion oia s
preceding December 31st, (i) showing the amount, tis mgunt
numbers of all Units then subject to this Lease, e ?f unt, CasualtY
" description and numbers of all Units that may have iuDeiember Casu
Occurrence during the 12— month period ending on suc
such other information regardlng the COndltlon and state of repalr

. \
S et 7



'“'same, all such reports and financial reports as the Lessee shall.

‘of the Units as the Lessor may reasonably request, and (ii) Stating_:j
that, in the case of all Units repaired or repainted during such .
Derlod the markings required by Section 5 hereof have been preserved
.or replaced.' ‘The Lessor shall have the right at its sole cost, -risk
and expense,. by its agents, but shall not be under -any obligation.

and shall not incur any liability or obligation by reason of its
failure, to inspect the Units and the records of- the Lessee with A
‘respect thereto at such reasonable tlmes as the Lessor may request :
durlng the contlnuance of thlS Lease. o -
The Lessee will also furnish -to the Lessor, (1) Wlthln :
120 days after the close of each fiscal year of the Lessee, a con—~ - .
solidated - balance sheet ot the Lessee and its consolidated -
subsidiaries as of the close of such fiscal year, together with -

the related consolidated statements of income and of surplus for
such fiscal yedr, all in reasonable detail and . certified by a.
recognized national firm of independent public accountants, -

- (ii) promptly upon the sending, making available ox filing of the

1¢ send or make available to its shareholders or -the Securities and -
" Exchange Commission; and (iii)from time to time such other 1nFormatlon

- as the Lessor may reasonably request. Each of financial statements
_delivered to the Lessor will be accompanied by a-certificate of the =
'Vice President and Treasurer of the Lessee. settlng forth that the
“signers have reviewed the relevant terms of this .Lease, .and have-
made, or caused to be made, under their supervision a .review of the
- transactions or conditions of Lessee and its consolidated sub- . :
sidiaries from the beginning of the accountlng period covered by the
income statements being delivered therewith to the date of the
certificate and that such review has not disclosed the existence

. during such period of any condition or event whic¢h constitutes an
- .Event of Default under this Lease or if any such condition or event

existed or exists, or if any event has occurred which, with the g1v1ng

t'*fof notice or the passage of time or both, would constitute 'such an {;;,f

- Event of Default, SDQClLYlng the nature and period of existence
thereof and what action the Lessee has tahen or proposes to eaLe .

LLowithe respecn thereto.,‘

L o lO DISCLAINAR OF WAPPAN”IES’ - COMPLIANCE WITH LAWS, ik
'RULVS 'AND REGULATIONS: 'MAINTENANCE: INDEMNIFICATION: REPRESENTATIONS .
AND WARRANTIES: THE LESSOR MAKES NO WARRANTY OR REPRESENTATIONS,

EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR CONDITIONMN OF, OR
AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, .
. THE UNITS DELIVERED TO THE LESSEE HEREUNDER, AND THE LESSOR MAKES
NO WARRANTY OF MERCHANTABILITY OR FITHNESS OF THE UNITS FOR ANY

. PARTICULAR PURPOSE OR AS TO ITS TITLE TO THE UNITS OR ANY COMPONENT .. =~

THEREQOF, OR LESSEE'S RIGHT TO QUIET ENJOYMENT THEREOF, OR ANY OTHER

MATTER WHATSOEVER, IT BEING AGREED THAT ALL SUCH RISRS AS BETWEEN
THE LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE' but’ the
Lessox hereby 1rrevocably appoints and constitutes the Lessee its -
agent and attorney-in-fact, during the term of  this.Lease so .long-

as an Event of Default Shdll not have occurred and be continuing,

to assert and enforce from time to tlme, in the name of and for

the -account of the Lessor and/or the Lessee, as their interests ,
may appear, at the Lessee's sole cost and expense, whatever claims
and rights the Lessor may have against .the manufacturer of the

‘Units or of the components thereof. The ‘Lessor shall have no .
responsibility or liability to the Lessee ox any other person with A
respect to any of the following: (i) any liability, loss.- or_damage;"
caused or alleged to be caused directly or indirectly by any Units .
oxr by any inadequacy thereof or deficiency or defect therein-or by



.

any other circumstances in connection therewith; (ii) the uee,l

'“-oee:atlon or performance of any Units or any risks relating there-

to; {(iii) any interruption of service, loss: of business or ant1c1oated
profits or conseguential damages, or (iv) the delivery, operation, -
servicing, maintenance, repair, improvement or replacement of any
Units. The Lessee's acceptance of delivery of the Units as set forth .
in Section 2 is conclusive evidence as between the Lessee and the
Lessor that all Units are in all the foregoing respects satlsfactory

- to the Lessee, and the Lessee will not assert any claim of any nature
whatsoever agalnst the Lessor based on any of the fore001ng matters.

: o . The Lessee agrees, for the beneflt of the Lessor to com—
ply in all respects with all laws of the- ]urlsdlctlons in which
_ operations involving any Unit subject to this Lease may extend,

with the Interchange Rules of the Association of American Rallroads,
if applicable, and with all lawful rules of the Department of Trans- -
“portation, and the Interstate Commerce Commission, if applicable, '
and any othex legislative, executive, administrative or judicial -

body or officer exercising any power or jurisdiction over any such .
Unit, to the extent such laws and rules affect the operation oxr |
- use of such Unit; and the Lessee shall and does hereby indemnify
the Lessor and agrees to hold the Lessor harmless from and against
. any and all liability that may arise from any infringement or.

. violation of any such laws or rules by the Lessee, ‘its emoloyees

oxr any other pesrsons. ' In‘'the event that such laws or.rules
require the alteration of any Unit or in case any equipment or-
~appliance on any such Unit shall be reguired to be changed or reolaced
or in case any additional or other ‘equipment or appliance is required
to bz installed on such Unit in orxder to comply with such laws and '
rules, the Lessee agrees to make such alterations, changes, additions"
and replacements at its own expense and to use, maintain and operate'
. such Unit in full compliance with such laws and rules so long as

" such Unit is subject to this Lease; provided, however,; that the.
Lessee may, in good faith, contest the validity or application of

‘any such law or rule in any reasonable manner which does not, in
- the opinion of the Lessor, adversely affect the property or rlghts S
of the Lessor hereunder

. ' nhe Lessee agrees that, at 1ts own cost and expense,_

it will maintain and keep each Unit (including any parts installed
on or replacements made to any Unit and considered an accession
thereto as hereinbelow provided) which is subject to this Lease

in good order, first class condition and repair,,reasonable

wear and tear excepted, suitable for use in unrestricted. inter-
change and each Unit shall be returned to Lessor at the termination
of the Lease in such condition. Said maintenance shall 1nclude,
but not be llmlted to the maintenance of square. bulkheads



Ehcept for alterations or changes requlred by law Lessee shall
not, without the prior written approval of Lessor, effect any
permanent structual change in the de51gn, constructlon or body
of the Unlts or appurtenances thereto. ' '

Any and all addwtlons to any Unit and any and all pares
1nsta11ed on or replacements made to any Unit sh&ll be considered
accesSsions to ‘such Unit and, without cost or expense to the Lessor,
there shall immediately be vested in the Lessor the same interests

.in such accessions as the 'interests of the Lessor in such Unit. -

- The Lessee may make alterations or modifications to -any Unit so

1ong as they do not affect the va ue of such Unit adversely. o

_ The Lessee agrees to 1ndemnvfy and save harmless the
'Lessor against any charge, claim, damage,. injury, expense, loss or
Jiability (including but not limited to strict liability imposed by

- statute or rule of -law, counsel fees and expenses, patent llab‘ll— o
- ties, penalties and interest) which the Lessor may incur in any '
manner by reason of entering into or performing this Lease or any.
of the instruments or agreements referred to herein or contemplated
hereby or the ownership of, or which may.arise in any manner out of -
or as the result of the acquisition, purchase, use, operation, condi--

' ticn, delivery, rejection, storage or return of, any Unit while =~ _
subject to this Lease or until no longer in the possession of or =~ ... i
‘stored by the Lessee in accgrdance with the terms hereof, whichever '
is later, and to indemnify and save harmless the Lessor against any

charge, claim, damage, injury, expense, loss or liability (idclud*ng B
‘but not limited to strlct liability imposed by statute or rule of = = - :
law, counsel fees and expenses) on account of any accident in con- - 7
nection with the operatlon, use, condition, posse551on or ‘storage B

of any Unit resulting.in damage to propcrey, or injury to or death -
of any person. The indemnities contained in this paragraph shall ==~ - .-
survive payment of all other obligations under this Lease and the B
termlnetloq of -this Lease. o

“:#i?

. . The Lesscee represents and warrants to and for the benefit = -
‘of the Lessor that: (i) the Lessee is a corxrporation legally in- -
~corporated, validly existing and in good standing. under the laws of
- the State of Wisconsin with full power (corporate and other) to

" enter into this Lease, and the Lessee 1is duly qualified to do '
business as a foreign corporation and is in good standing under
‘the laws of the State of Illinois = = and such other states
or jurlSdlCthn where the nature of lLS business or the ownershlp
“of its properties requires such.qualification; (ii) this Lease
has been duly authorized, executed and delivered by the Lessee and
it constitutes 'a valid, legal and binding agreement of the Lessee,

-

- 10';

o
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enforceable in accorxdance with its:terms (iii) this Lease has been -

"duly filed and recorded with the lnterstate Commerce Commission pur—  :

suant to Section 20c of the Interstate Commerce Act, such filing

and recordation will protect the Lessor's interests in and to the
Units and no filing, recording or deposit (ox giving of notlce)

with any other Federal, state, local or foreign governmant is o
necessary in order to protect the interests of the Lessor in and . . .
to the Units; (iv) no approval is required from any publlc regulatory
body with respect to the entering into or performance of this

. Lease; (v) the entering into and performance of this Lease wrll

not result in any breach of, or constitute a default under,. L
any indenture, mortgage, deed of trust, bank loan or credit agree—
ment or other agreement or instrument to which the Lessee is a

- party or.-by which it may be bound, nor,will such action result in“

a violation of the provisions of the certificate of incorporation..

~or the by-laws of the Lessee or any statute or any order, rule

or regulation of any court or governmental agency or body having

‘Jjurisdiction over the Lessee or any of its properties; (vi)

no mortgage, deed of trust.or other lien of any nature whatsoever

" (other than such as may be created by the Léssor) which now covers .

or affects, or which may hereafter cover Or affect, any property. Or :
interest thereln of the Lessee, now attaches or hereafter will -

aetach +o0 the Units 6r in any manner affects or-will affect adversely
the Lessor's right, title and interest therein; and (vii) no pro--’
ceedings are pending or threatened against the Lessee before any -
court or governmental agency or body which would materially adverselj
arfect the,Lessee'o condition or operations so as to materially

adversely affect the Lessee's ablllty to perform 1ts obllgatlons _

hereunder... _ e - :

Lessee hereby ‘@élivers to Lessor a wrltten opinion of counsel

f:for the Lessee, who is satlsfactory to the Lessor, addressed to the

. Lessor, to the effect set forth in clause (i} through (vii) ]
-the immediately precedlng paragraph. o o L 1”liJv_"5ﬁ

Ale .. . - s ~ - . . S . T . - Lo
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'11; . DEFAULT. If; during the cOntiﬁuance of this Lease,’
one or more of the following events-(herein-sometlmes called

' Events of Default) shall occur:

A. The Lessee shall default in the pavment of
any part of the rental provided for in Section 3 or 14
hereof, any payment provided for in Section 7 hereof
or any other payments provided for 1n thlS Lease or
Lease; or

‘B. The Lessee shall make or permlr any a351gnment

or transfer of this Lease or any use of any of the Unlts
otherwise than as permltted by Section 13 hereof or

- 11 -
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C. The Lessee shall default in the observance or :
performance of any other of the covenants, conditions ana
agreements on the part of the Lessee contained herein and
such default shall continue for - 30 days after written
~notice from the Lessor to the Lessece specifying the default
and . demandlno that tbe same be remedled or

.D. . Any representatlon or warraney nade by the Lebsee:-
-hereln or by Lessee in any document or certificate furnished

/'}the Lessor in connection herewith or pursuant hereto snall
prove to be 1ncorrect as of the tlme when mnade; or .

"E. The Lessee shall deFault (as principal or guarahtor -
or guarantor or other surety) in the payment of any- pr1n01pal ’
of or premium, if any, or interest on any indebtedness in
respect of borrowed money of at least $1,000,000 then out-
standing or in the observance or performance of any of the
covenants, conditions or agreements contained in any evidence
of such indebtedness or of any mortgage, indenture or other
agreement relating thereto, and such default shall result
in such indebtedness becoming or being declared due and payable
prior to the date on which it would otnerw1se become due and
’payable. : -

“p.: The Lessee shall consent to the appointment of a
receiver, trustee or liguidator of the Lessee, or of a sub-
stantial part of the property of the Lessee, or shall admit -
.in writing the 1nab111ty of the Lessee, to pay debts. generally

" as they come dua, or shall make a general assignment for the
benfits of creditors, or the Lessee shall file a voluntary
petition in bankruptcy or a voluntary petlL]OD OY an answer
seeking reorgdnlzatlon in a proceeding under any bankruptcy laws
(as now or hereafter in effect) or an anwer admitting the
material allegations of a petition filed. against the Lessee .. =

- in any such proceeding, or the Lessee shall by voluntary
petition, answer or consent, saek relief under the prOVlSlOn°
of any other now existing or future bankruptcy ox oLher similax
law prov1olng for the reorganization or winding up of corporatic
or providing for an agreement, composition, extension or ad~
justment with the CerltOIS of the Les ee-_or :



-
~

_ _ . " :

: .G. BAn order, judgment or decree shall be engered by
any court or governmental agency of competent jurisdiction
app01nu1ng, without the consent of the Lessee, a receiver,
trustee or liguidator of the Lessee or of any substantial

: part of the property of the Lessee or any substantial part
"~ of the propzrity of the Lessee shall be sequestered, in any
mannexr wnatcsozver, and any such order, juag¢»nt or decresa .

of appointment ox sequastratlon shall remain in force -~ - ...
undismissed, unstayed or unvacated for a psrloa of 30 days after_
.jAthn date of enbry thQIEOL' or . » "u - . .

- N

. v H-\A.pEtlthn against the Lessee in a procaeglng updar
"~ the Federal banxrupucy laws ox- other insolvency laws (as |
now or hereafter in effect) shall be filed and-shall not ba’ o
withdrawn, or dismissed within 30 days therx afcer, or if, undcr“'
the provisions of any law prov1d1pg for reorganization or wind-
ing-up of corporations which may apply to the Lessee, any
+ court of competent jurisdiction shall assume jurlSdlc;lOﬂ,
custody ox control of the Lessee, or of any substantial part ~
of the property of the Lessee, and such jurisdiction, custody
or control shall remain in force unrallnquwshcd uns;ayed
oxr. untermﬂnated for a pemlod of 30 days,

-

then; in any such'case tho Lessor, at 1ts optlon nay. R }u;;;ﬁ T
. {a) procesed’ by appropr:ate conrt action or acLlons,r,
-~ ‘either at law or in equity, to enforce performance by the - .~
Lessee of the appllcable covenants of -this Lease or to re—. - . -
“cover damages for the breach thereof, including net after- -
" tay losses of all Federal income and other tax benefits to
which the Lessor or any owner of any Units would otherwise
be entluled under. this Loase ox Wlbh respect to the Unlgs, or
(b) by notlce in wrltlng to the Lessoe terminate'this:
Lease whereupon all rights of the Lessee to the use of the
Units then subject to this Lease shall absolutely cease and.
shall bz determined as though this Lease had never baen
"~ made, but the Lessee shall remain liable as hereinafter ,
provided; and thereupon the Lessoxr may, by its agents, enter
.upon the premises of the Lessee or other premises whe xe @ny
of the 'Units may be and take possession -of .2all or any of the
. Units and thenceforth hold, possess and enjoy the same free
frem any right of the Lesspp, its successors or assigns, to ‘
use the Units for any purposes whatever; but the. Lessor shall.,
‘nevertheless, have a right to recover from the Lessee .any and -
all amounts which, under the terms of uhls Lease, may be due.
or which may have accrued to the date of such termination-
(computing the xrental for any number of days less than a full
rental period by multiplying the rental for such full rental.
pariod by a fraction, of which the numerator-is such number
of days,and the denominator is the total number of days in

-
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'~ Lessor. or any owne of any. Units .~had -been entitled -

.such full rental peridd) and also to recover. forthwith'fron'theyi

Lessese (i) damages for loss of the bargain and not as a penalty, =
a sum, with respsct to each Unit,; which represents the excess
of (x) the present value, at the time of such termination, of

"the entire unpaid balance of all rentals for such Unit, whlch

would otherwise have accrued hereunder from the date of such.
termination to the end of the term of this ILease as to such Unlt7¢4”
over (y) the then present value of the rentals which the Lessor
reasonably estimates to be obtainable for the Unit during such
period, such present value to be computed in each case on the

‘basis of 4% per annum discount, compounded monthly from the.
- respective dates upon which rentals would have been payable

hereunder had this Lease not been'terminated, (ii)} any damages
and expenses, including reasonable attorneys' fees, in addition
thereto which the Lessor shall have sustained by reason of the

‘breach of any covenants, agreements or representations ox. War?antles
" of this Lease and (iii) an amount which, after deduction of all -

taxes required to be paid by the Lessor in respect of the recelpt
thereof. under the laws of the United States of America, or any -

‘state, governmental unit, agency, instrumentaility or other tax1ng
jurisdiction shall, in the reasonable opinion of the Lessor,; after

conSWderlng all payments to be made hereundexr to Lessor, cause the .
Lessor's net return under this Lease to be equal to the net.-gf -
return that would. have been-available to the Lessor 1f f R T

(at the times and in the amounts that would OLhQIWISE have beeﬁ
allowable to utlization of all or such portion of the Investment

"Tax Credit, ADR Deduction and.the deductions, credits or benefits

(as defined in Section 18 hereof) which were lost, not claimed, not:
available for claim cr disallowed or recaptured in respect cf a

Unit as a result of the breach of one or more of the represontatlons,
wvarranties and covenants made by the Lessee in Section 18 or any

. other prov1°lon of this Lease, the inaccuracy of any Statement in

any letter or document furnished to the Lessor by the Lessee, the
texrmination of this Iease, the Lessee's loss of the rlght to use _
such Unit or the’ sale or other disposition of the Lessor's or any .
owner of any Units 1nterest in such Unit after the occurrence of

an Event of Default.to the extent that Lessor has not been prev10usly
indemnified tnere;or by Lessox pursuant to Sectlon -18 hereof.

" The remedies in tnls Lease prov1ded in favor of the,
Lessor shall not be deemed exclusive, but shall be cumulative,
and shall be in addition to all other remedies in its favor ex1st1ng
at‘law or in equity. The Lessee hercby waives any mandatory or other
requirements of law, now or hereafter in effect, which might limit
ox modify the remedies herein provided, to the e\tent that such wavie

.is permitted by law. The Lessee horcby waives any and all eklstlng

or future claims to any offset against the rental payments dus here-

under and agrees to make rental payments regdrdless of any offset
or claim: whlch may be asserted by the Lessce or on its behalf.'eV

~ The fallure of the Lessor to exercise the rlghts granted
it hereunder upon the occurence of any of the cont1ngenc1es set |
forth herein shall not constitute a waiver of any such right upon
the continuation ox recurrence of any such contlngenc1es or s1m11ar.'
contingencies. S : : ‘



. 12. RETURN OF UNITS UPON DEFAULT. If this Lease shall -~
" terminate pursuant to Section 11 hereof, the Lessee shall forth-
with deliver possession of the Units then subject to this Lease

+o the Lessor. Each Unit returned to the Lessor pursuant to '
this Section 12 shall (i) be in the operating ordexr, repair

and condition as such Unit was at the inception of the Lease L
reasonable wear and tear excepted, (ii) have attached or afflxed e
‘thereto any special device or assembly considered an L
' accession thereto and have removed therefrom any special dev1ce

or assembly not so. considered an accession.thereto, and _

(iii) meet the standards then in ‘effect under the Interchance

Rules' of the_ASSOClaLlOn of Amerlcen‘Rallroads, if appllcable

For the purpose of delivering possession of any Unit or Units

to the Lessor as above required, the Lessee shall at its own =+ -
~cost expense and risk: : o AN

A. Forthwith and in the usual manner and at - .
usual speed, cause such Units to be transported "
to such point or points w1th1n the United States

of America upon the line or lines of Lessee as
shall reasonably be designated from time to.

time by the Lessor, and :

B. Arrange for the Lessor to store such Units
for a period not exceceding 270 days on any
premises provided by the Lessee until such .
Units have been sold, leased or otherW1se dlS—
posed by the Lessor.

The assembling,  delivery, storage and transporting of the Units as
“heréinbefore provided shall be at the expense and xrisk of the Lessee
and are of the essence of this Leéase,  and upon application to any -
court Oof equity having jurisidiction in the premises, the Lessor )
'shall be entitled to a decree against the Lessee requiring spec1flc"
Performance of the covenants of the lLessee s0 as to cause the: '
assembly, delivery, storage and transporting of the Units. During _
any storage period, the Lessee will permit the Lessor or any pexson
designated by it, including the authorized representative or '
Yepresentatives of any prospective purcnaser OL any Unvt to -
1napect the same,

Wlthout in any wvay llmltlng the obllgatlon of the Lessee ,
_ iinder the. foregoing provisions of this Section 12, the Lessee hexeby
irrevocably appoints the Lessor as the agent and the attorney of
the Lessee, with full power and authorlty, at any time while the
Lessee is obligated to deliver posse551on ‘of "any Unit to the o
Lessor, to demand and take possession of such Unit in the name .
and on behalf of the Lessee from whomsoever shall be at the time
inh possession of such Unit. In connection therewith, the Lessee
will supply the Lessor with such documents as.the Leosor may
reasonaoly request : :

- 15 -



'rentals and other sums due hereunder shall be assignable in .

"have the right to declare this Lease terminated in case of any. ..”

- -3p°rm1tted by thls Sectlon

13. ASSIGNMENT, POSSESSION AND USE. This Lease and the -

any manner in whole or in part by the Lessor without the consent -

. of the Lessee, but the Lessee shall be under no obligation to any

assignee of the Lessor except upon written notice of such assign-

7 mént-from the Lessor. All the rights of the Lessor hereunder shall

inure to the benefit of the Lessor's a551gns as if named herein as

. the Lessor. Whenever the tern Lessor is used in this Lease, it shal.

apply and refer to the Lessor and each assignee of the Lessor. This.

Lease shall not be assignable., . transferable or subleased in »
any manner whatsoever, dlrectly or 1nd1rectly, in whole or in part . -
by the Lessee without the prior written consent of- the Lessor. i

" So long as no Event of Default exists hereunder and the Lessee

shall have fully complved with all the provisions of this

Sectlon and Section 18, the Lessee shall be entitled to . .the S
posse831on of the Units, but only for -use in the Unlted States- Y
prov1eed tnat Lessee may temporarlly use not more taan a de ‘

. minimis number. of the Units at any one tlme out51de the United - "~ -
.,Statesg> ‘ . L .

In addltlon to, and not in ‘limitation of, any rights or L
remedies which the Lessor might otherwise have, the Lessor shall -

assignment or transfer of the Lessee's-rights hereunder or in
case of any use of any of the Unlts oLherw1se than as expressly

The Lossee, at 1ts own exoense, Wlll as soon as posclble L

. cause to be duly discharged any lien, charge, security lnterest‘“““”

oxr other encumbrances (except as aforesaid and other than an :
encumbrance resulting from claims agalnst the Lessor not related

.. to the ownership or leasing of the Units or an encumbrance created.{}

by the Lessor) which may at any time be 1mposed on or with A
respect to any Unit (including any accession thereto) ox the interest
of the Lessor or the Lessee therein. The Lessee shall not, without -

- the prior written consent of the Lessor, part with the possession .

or control of, or suffer or allow to pass out of its possession .
or control, any of the Units, except to the ext ent_permitted by the

' provisions of thws Section.

14. RENEWAL. Prov1ded that thls Lease has not been . .
earlier terminated, the Lessee is not in default hereunder, . and the -
paxrties hereto shall agree upon a mutually acceptable rental rate -
for the Units then subject to the Lease, then the Lessee may by
wrltten notice delivered to the Lessor not less than 180 days’ S
‘prior to the scheduled termination of the original term of. this -
Lease, extend the term of this Lease in respect of all but not
fewer than all of the Units then covered by this Lease, for one
additional five (5) year period commencing on the scheduled ex-
piration of the original term of the Léase at such mutually
acceptable rental rate for the Units then subject to thlS
Lease. . .. ‘
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15. - RETURN OF UNITS UPON EXPIRATION OF.TERM. Upon the -
expiration of the term of this Lease with respect +to any Unit,
the Lessea will, at its own cost and expense, at the request | .
of the Lessor, deliver possession of -such Unit to the Lessor upon
such storage tracks of the Lessee, as the Lessor may. designate,
or in the absence of such designation, as the Lessee may select,

' and permit the Lessor to store such Unit on such tracks for a.-

period not exceeding 180 days and transport the same at any B
time within such 180 day period to any reasonable place on the ~
lines of Lessee in the United States all as directed by the

. Lessor upon not. less than 15 days® written notice to the Lessee.zhf

Any such movement and storage of .each such Item is to be at the’

‘risk and expense of the Lessee.’ ‘During any such storage period .

the Lessee will permit the Lessor or any . person des;gnated by it .“
1nclhd1ng the authorized representative or representatives of any .

prospective purchaser of any such Unit, to inspect the same pro~,f}
vided, however, that the Lessee shall not be liable, except in

"the case of negllgence of the Lessee or of its employees or agehts,

for any injury to, or the death of, any person exercising, either
on behalf of the Lessor or any prospective purchaser, the rights =
of inspection granted under this sentence. Each Unit returned -
to the Lessor pursuant to this Section 15 shall (i) be in the same
operating order, repair and condition as at the start of this Lease,
reasonable wear and tear excepted, (ii) have attached or affixed’

.theretc any special device ,por assembly considered .an accession Z:y:e
- thereto. and have removed therefrom any special device “or - AT

assembly not so considered an accession thereto and (iii) meet theﬁ'

 standards then in effect under the Interchange Rules of the S
. Association of Awmexican Railroads, if appllcable.: The assembllng,'f
~delivery, storage and transporting of the Units as hereinbefore

provided are of the essence of this Lease, and upon applicable'

" to any court of equity having jurisdiction in the premises the

Lessor shall be entitled to a decree against the Lessee requiring

_specific porFormance of the. covenants of . the Lessee to assenble R

dellvee, store or. transport the Unlts.

- 16. RECORDING AND EXPENSES. The Lessee has, without expense
to the Lessoxr, caused this Lease and any assignments thereof to be -

‘filed and recorded with the Interstate Commerce Comm1351on in
—accordance with Section 20c of the Interstate Commerce Act, and
the Lessee will from time to time do and perform any other act and

will execute, acknowledge, dellver, file, reregister, rerecord or
redoposit (and will refile, rerégister, rerecord or redeposit -
whenever required) any and all further instruments required by

law or reasonably reguested by the Lessoxr foir the purpose of

proper protection, to the satisfaction of the Lessor, of the .
Léessor's interests in the Units or for the purposn of carrylng out‘.
the intention of this Lease. : - o

-~ 17 =
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_ The Lessee will promptly furnish to the Lessor ev1d°nce
oZ all such filing, registering, recording, depOSltlng, reLlllng,

,Lereglsterlng, rerecording and/or redepositing and an opinion
or opinions of counsel for the Lessee with respect thereto o
~satlsfaetory to the Leqsor. : .

17. INTEREST ON OVERDUE OBLIGATIONS Anythmg to the

- contrary herein contained no;w1thstand1ng, any nonpayment of rentals
- and other obligations of any kind whatsoever due hereunder shall

result in the obligation on the part of the Lessée, to the extent -
legally enforceable, to pay promptly also an amount equal to 12% . °
pexr annum on the overdue rentals and othex obl;gatlons for the -~

- period of tine durlng which they are'overdue

18. FEDERATL, INCOME‘TAXES. N The Lessor or any owner of any B

- Units, shall ba entitled to such deducLlons, credits and other
"~ benefits as are provided by the Internal Revenue Code of 1954, -

as .amended to--the date hereof, (hereinafter called the "Code®)
to an owner of property, including, without limitation, the
10% Investment Tax Credit ("Investment Tax Credit") authorized

~under Sections 38 and 46 through 50 of ‘the Code, the maximum accelerat

depreciation deduction on new equipment (herelnafter called the

. Y"AD? Deduction”) authorized undexr Seéction 167 of the Code uelllZlng ?

the Yclass life" prescribed in accordance Wlth Sechbn 167 (n)

‘ w1th respect to the Unlts.

Lessece agrees that ne¢ther Lessee nor any corooratlon controllea

'flby, in control of, or under common control with, Lessece: dlrecely

or indirectly, will at any time take any action or file any returns -

. or other documents inconsistent with the fore901ng and that each

of such corporations will file such return, take_such actions and .

‘execute such documents as may be reasonable and necessary to

facilitate accomplishment of the intent thereof. The Lessee agrees -
to keep and make available for inspection and copylng by the

Lessor such records as will enable the Lessor or any ownar of any
Units to determine whether Lessoxr or‘:any owner of any Unit is -
entitled to the full benefit of the Investment Tax Credlt and ADR -
Deauctlon Ulth respect to the Unlts ' .

If (l) the Lessor or any owner of any Unlts snall not
be entitled for each of its taxable years (oxr portions thereof) _
during which this Lease is in effect to the Investment Tax Credit,
ADR Deduction or other deductions, credits or benefits with

‘respect to any Unit {(as a result of not being allowed to the Lessor -

or any owner of the Units in the amount and at the times the Invest~'
ment Tax Credit, ADR Deduction or other deductions, credits or
benefits would otherwise have been allowed);'and-(ii) such loss

- 18 - -



" ADR Deduction or other deductions, credits or benefits is caused = -
by or is the result of any act, failure to act, evyent or reason
whatsoever (other than (a) a failure by Lessor or any owner of
the Unit to amke a timely claim for such Investment Tax Credit,
ADR Deduction of other deductions, credits or benefits in the -
manner prescribed by law, (b) a voluntary by the Lessor or any
- owner of any Units of legal title to any Unit or a disposition
of or reduction of the interest of Lessor or any owners of any
Units other than a result of any Casualty Occurrence or Event
‘of Default hereunder, and if such transfer by the Lessor or any -
owner of any Units or disposition or reduction shall be the = .-
direct cause of such loss, (c) payment by Lessee to the Lessor -
of the Casualty Value of any such Unit or Units and . ‘
(d) a change in the tax law with respect to the Investment Tax.
Credit, ADR Deduction, or other deductions, credits or benefits,
\subsequcnt to the date that each Unit is settled for) the - -
-Lessee shall promptly pay to Lessor, upon request by Lessor,
as supplemental rent, an amount equal to all losses, costs, ex-—
penses and damages of any kind whatsoever, directly or ‘indirectly
caused by or arising out of or in connection with such loss of
Investment Tax Credit, ADR Deductlon or other deductlons, credlts

or beneflts

For the purposes of this Sectlon 18, the term "Lessor" or any
Mowner of any Units" shall 'include the common parent corporation -
~and all other corporatlons included in the affiliated group,
~within the meaning of Section 1504 of the. Code, of Whlch the Lessor‘

of any ownexr of any Units is a member.' : : o 3

Except as otherWLSo prov1ded the 1ndemn1t1es contalnad in thls
Section 18 shall survive the termination of this Lease and are
expressly made for the benefit of, and shall be enforceable by the
Lessor, its respective successors,'as51gns, agents and servants

_ 19. MNOTICES. Any notice requlred or;permltted-to be given
by either party hereto to the other shall be deemed to have been '
given when deposlteé in the mails, flrst—class postage prepald
addressed as follor S S

If to the Lessor—---North Ambrlcan Car Co:ooratlon
222 South RlVérSldL Plaza,
Chicago, Illinois 60606 _
Attention: Vice President and
General Counsel

LN



~
~

If to_the,Lessee——~fChicago Mllwauxee, St. Paul apd o
: . Pacific Railroad Company
516 West Jackson Boulevard -
. Chicago, Illinois 60606 S
-Attention: = Vice President-Finance & ‘
S ACCOHHLlng

or addressed to either party at such other address as such party
shall 'hereafter furnish to the other party in writing. Any cer- " .-
. tificate, document or report required to be Furnlshed by eithex _
' party hereto to the other party shall be dellvered to the,address o
- seat’ forth above for such party, : ‘ v ‘

_ 20. LIlLJ It is understood and’ agreed that Lessae shall
acqguire no right, title or interest to the Units .except as L
expressly ptov1ded hereunder»notw1thstand1n, the delivery to - .
and posse3510n and use thereof by Lesseé. - T

,_ijl;‘~SEVERABILITY: EFFECT AND MODIFICATION OF LEASE. 'Any ,
provision of this Lease which is prohibited ox unenforceable in any -
ijurlsdwctloq shall be, as to such jurisdiction, ineffective to the
. extent of such prohlbltlon or unenforceability without invalidating '’
- the- remaining prov131ons hereof, and any such ' prohibition or -
- unenforceability in any jurlsdlctlon shall not invalidate or render
';unenfo*ceable such provision in any other jurlsalctlon. :

This Lease exclu31vely and completely states the rlght of
the Lessor and the Lessee with respect to the Units and suoe:sedes
all othexr agreements, oral or written, with resoect to the Units.
No variation or modification of this Lease and no waiver of any of
'its provisions or conditions shall be valid unless in writing and -
’s*gned by duly authorized offlcers of the Lessor and tne Lessee

22. EXECUTICN. This Lease may ‘be eyecuted in severa1 _ -
. counterparts, such counterparts together constltutlng but one and
the same instrument. Although this Lease is dated as of. thevdatez
set forth above, for covenience, the actual date or dates of -
execution hereof by the partles hereto is or -are, respectively,

the date or dates stated in the acknowledgements hereto annexed

23. 1AW GOVERNING. The terms of thlo-Lease and all rlghts
‘and obligations hereunder shall be governed by the laws of the
State of Illinois; provided, however, that the parties shall
“be entitled to all rights conferred by Section 20c of the Intergtate

Commerce Act, and such additional. rlghts arlslng out of the '

-
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filing, recording or depositing hereof and of any assignment

hereof or out of the marking on the Units as shall be conferred:

by the laws of the several jurisdictions in which this Agreement

or any assignment hereof shall be flled, recorded or dep031ted or in -
whlch any Unit may be located. : : -

24. 'SUBORDINATION. It is understood that some or all of
the cars furnisned Lessee under this Lease and Lessor's rights .
under this Lease may, at the time of delivery to Lessee or at
. some future time during the term of this Lease, be subject to the
. terms of mortgage, deed of trust, equipment trust pledge, conditional
. sale agreenent sale, lease or a551gnment or 51mllar arrangement..;. '
Lessee agrees that the cars may be stenciled oxr marked to - T
set fortn the ownership of any such cars in the name of a mortgagcc,f'“
trustee, pledgee, assignee, or other similar party and that this ‘
- Lease, and Lessee's rights hereunder, are.and shall at all times L
“be subject and subordinated to. any and ‘all rights of any mortgagee,
trustee, pledgee or other similar party. - As to the cars subject o
hereto, this Lease and the rentals hereundér ‘may havc bﬁen aSSLgned';,ﬂ
and may in the future be a551gned to the holder, if any, of the '
superior lien from time to time on each car as determined with re-
Lerence to the filings under Section 20c of the Intérstate Commercse

- . Act; however, until notified to the contrary by any parson reqsonacly

prov1ng to Lessee's satisfaction that he is the assignee of this. .

Lease or the rentals hereunder, Lescsee is to pay all rentals to the .

" ordexr of Lessor. Lessee hereby consents to and accepts such

- assignments. Lessee agrees that no claim or defense, which

. Lessee may have against Leéssor shall. be asoerted or enforced
agavnst any a551gnee of this LeaSc.f A

‘-

25. qUCCESSORS AND ASQIGNS Subject to the provisions of -
Section 13, this Lease shall be blndlnq upon and shall inure to
the beneflt of Lessor and Lessee and their respectlve successors
and assigns, and no other persons shall have or acgquire any right
under or by virtue of this Lease. For purposes of .the 1mmedlately
preceding sentence, it is understood and agreed that the term
successor shall mean any corporation, which acqulres all or sub-- '
stantially all of the assets of Lessee by merger or consolldatlonv .
and which assumes the obligations heleunder.
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26. OTHER EQUIPMENT LEASES 'AND SECURED OBLIGATIONS. . LcsSéé
agrees that, during the continuance of this Lease, Lessee'wili

not assume or enter into any other leases of rolling stock :
egulgment trust agreements, conditional sale. agreements or'éthef
liabilities or obligations in connection with the-leasing or- S
financing or the acquisition of rolling stock if such liabilities = -
or‘ob%lga?ion§ would be entitled, directly or indirectly, to any R
lii%or;ty Ain right of payment over the obligations of Lessee under o

is Lease, . ‘ T Ce

: 27. LESSOR APPOINTED LESSEE'S AGENT. - Without in any way =~
‘1imiting 'the obligations of the Lessee under the foregoing pro-
visions of Section 15 heruof, the Lessee hereby irrevocably
_appoints the Lessor as the agent and attorney of Lessee, with ° AR
full power and authority, at .any time while the Lessee is obligatéa-”&t
to deliver possession of any Units to Lessor, to demand and . - . o

.~ ' take possession of such Units in the name and on behalf of Lessee " . -
77 from whomsoever shall be at the time 'in possession of such .~ -
L Units. . e e el i R

ST 28. PAYMENTS. The Lessee hereby assigns to Lessor all of -

.. . its right, title and interest in .and to any earnings or other = . ,

. payments (including without limitation mileaye allowances) with™ . rw: w.i

: respect to the Units including its right to receive all such pay- "~ .

"' ments with respect to the Units. Notwithstanding the above, until .

s such time as. there exists a default under this Lease by the Lessee, ." -
-+ Lessor hereby appoints Lessee as-Lessor's agent to collect such '
- earnings and Lessee shall be entitled to retain, use and enjoy - g
the same.. This Assignment is made for the purpose of securing - = -

' 'fffﬁf'the'performance of Lessee's obligations hereunder. )

29. INDEMNIFICATION. Notwithstanding anything herein to the
contrary, for federal income tax purposes,: all amounts of any :

_ kind whatsoever in the gross income of the Lessor, or any owner .. .
of any Units, with respect to Units and all deductions, benefits or
credits of any kind whatsoever allowable to Lessor, or any owner
of any Units, with respect to the Units will be treated as solely:
derived from or solely allocable to, sources within the United =~
States, and Lessee shall indemnify and hold Lessor and any
owner of any Units harmless from-and against any loss, cost,
expense, claim, damage, cause of action,. liability, duty or

_ obligation of any kind whatsoever, directly or indirectly, -
arising out of or in connection with any use of any Unit
or Units outside the United States. This Section shall survive .

any termination or expiration of this Agreement. '

- 22 =



1IN WITNESS WHEREOF, the parties hereto, each pursuant to
due corporate authority, have caused this instrument to be duly-*
executed.as of the date first above wrltten.. : '

NORTH AMBRICAN CAR CORPORATIO\I

Corporate Seal

ItS éﬁzouZQN¢ s /%iuuaagaL
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oA ”) D, o PA_CIE_‘IC "RATLROAD COMPANY - .
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VT RRESIDENT

Its

Secg;tary
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On  this éQéz’ ‘day ofaébkmoouﬁlL/ 1975 before me

“personally aopoar“dﬁ%gumiaif &kyuﬂjézmm&, to be persg%ngLg?&uué;qb

- known, who, ng by me duly sworn says that he 1is a

President of lrets ~that one of the

. seals raffixed to Lhe foregOLng 1nstrument is the corporate .

seal of said corporation, that said instrument was signed and

sealed on behalf of said corporation by authority of its Board- -
of Directors and he acknowledged that the execution of the fore-
going ipstrument was the free act and deed of said corporation;,,]

e, T
I .
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.My Commission Expires G/ 30/ 75 - L "1};y;1 $d~fw
. ‘.4.-"4-' S
. i . . - . . - . ’z o .
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COU\ITY OF C/c,y/c,)

- On this /7’f day of Qéfzm,éluw, 1975 before me

'ﬁersonally appeared. () . . §é;ﬂugt%, , to me pﬂrsonally

known, who,be ing by me duly sworn, says, that he is a ¥tTe~
President of ¢ MST <4 ’Q RAR Ct-: that one of the seals

- affixed to the foregoing instrument is the corporate seal .
- of said corporation, that said instrument was signad and sealed -
on behalf of said corporatlon by authority of its Board of
'Directors and he acknowledged that the execution of the fore-
- going 1nst ument was the f:ee act and deed of said corporatlon.;
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SCHEDULE A
| | | ' EQUIPMENT -.  TOTAL

NWUMBER - - TYPE OF SERIAL REPORTING COST - EQUIPMENT -
OF CARS - _CARS NUMBERS . . MARKS . PER UNIT . COST

100 - 100-ton, Bulk- NAFX)11125- ¢ MILW. ' $36,000%  $3,600,000%
' . " head Flat Cars ... 11224 . 62050- - ' : o -

62149

*The above-described amounts are based on the estimated price of the':
manufacturer with respect to each Unit. If the price of the - : :
manufacturer with respect to each Unit shall be increased or decreased,

"then the above-described amounts shall be ad]usted to reflect such
increase or decrease.



SCHEDULE B =«

TO:  North American Car Corporation
222 South Riverside Plaza
.Chicago, Illinois 60606 :
aAttention: Vice Pre51dent and General Counsel

~ .+ I, a duly appointed inspector and ahtﬁdrized repre-
. .. sentative of CHICAGO, MILWAUKEE,,ST. PAUL AND PACIFIC
RAILROAD COMPANY ("Lessee"), do hereby cerxrtify that I

‘e51  have inspected,

received, approved and accepted- delivery, =

~on behalf of the Lessee and under a Lease of Railroad
Equipment dated as of October 29, 1975, between North
American Car Corporation and Lessee, of the follow1ng
Items of Equlpment ("Equlpment”) : o

" PYPE OF EQUIPMENT:

" PLACE ACCEPTED: '

- DATE ACCEPTED:

'NUMBER OF ITEMS: ._]

- NUMBERED:

I do further cextify that the foregoinq Bquip;-nb is -

.in good order and conditiorn,, and conforms to the specifica-

tions applicable distinctly, permanently and conspicously

marked in contrasting colors upon each -side of each Item

of Equipment the following legend in lettexrs not less.
- than one inch in height: .

- "Ownership Subject to a Security Agreement Filed
undex the Interstate Commerce Act -Section 20c“

The execution of this Certificate Nlll in no way relieve or
decrease the responsibility of the manufacturer of the Equipment for

warranties 1ts has mad

w1th respect to the Lqulpment

Inspector and Authorized
Representative of Lessee-



